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Law Offices of O 1 C’ i\..a

CHAPMAN AND CUTLER

Theodore S. Chapman

111 West Monroe Street, Chicago, Illinois 60603-4080
18771943 TWX 910-221-2103 Telex 206281
Henry E. Cutler
1879-1959

FAX (312) 701-2361
Telephone (312) 845-3000

August 25, 1994

Mr. Vernon A. Williams, Secretary
Interstate Commerce Commission

Twelfth Street & Constitution Avenue, N.W.
‘Washington, DC 20423

Re:

Union Pacific Railroad Company
Leveraged Lease Locomotive Financing
UPRR 1994B-Y

Dear Mr. Williams:
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2 North Central Avenue
Phoenix, Arizona 85004
(602) 256-4060

50 South Main Street

Salt Lake City, Utah 84144
(801) 533-0066
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I am enclosing for recording pursuant to Section 11303 of Title 49 of the United
States Code, two original copies of the document described below. As one of the attorneys

representing the Lessee in this transaction, I have knowledge of the matters described in this
letter.

The enclosed document is as follows:

1)

Memorandum of Lease Assignment (UPRR 1994B-Y), dated as of

August 25, 1994, among First Security Bank of Utah, National Association, as
indenture trustee, North Platte Locomotive Lease Co., Ltd., as lessor (the “Lessor”),

and Union Pacific Railroad Company, as lessee (the “Lessee”).

The names and addresses of the parties to the enclosed document are as follows:

Indenture Trustee: First Security Bank of Utah, National Associatio

-

79 South Main Street =

Salt Lake City, Utah 84111 m

w

Lessee: Union Pacific Railroad Company =
Eighth and Eaton Avenues ¢

Martin Tower 9

Bethlehem, Pennsylvania 18018 '}_s;

Lessor: North Platte Locomotive Lease Co., Ltd. <'—-3-

c/o Babcock & Brown, Incorporated
Hills Plaza, 2 Harrison Street
6th Floor

San Francisco, California 94105

Memorandum of Lease Assignment is as set forth on Exhibit A hereto.

293800.01.03
1401108

b, 1y st 1L 973

The description of the Equipment covered as of the date hereof by the aforesaid

A fee of eighteen dollars ($18.00) is enclosed. Please time and date stamp the
enclosed copy of the enclosed document along with the extra copy of this letter as proof of
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filing and recordation of the enclosed document and return the original and any extra copies
of such document and this letter not needed by the Commission for recordation to:

Michael G. McGee
Chapman and Cutler
111 West Monroe
Chicago, Illinois 60603

A short summary of the document to appear in the index follows:

MEMORANDUM OF LEASE ASSIGNMENT:

Memorandum of Lease Assignment (UPRR 1994B-Y) among First Security
Bank of Utah, National Association, as indenture trustee, 79 South Main Street, Salt
Lake City, Utah 84111, North Platte Locomotive Lease Co., Ltd., as Lessor, c/o
Babcock & Brown Incorporated, Hills Plaza, 2 Harrison Street, 6th Floor, San
Francisco, California 94105, and Union Pacific Railroad Company, as Lessee, Eighth
and Eaton Avenues, Martin Tower, Bethlehem, Pennsylvania 18018, dated as of
August 25, 1994, covering certain diesel electric locomotives having the road
numbers listed therein. This document relates to the Memorandum of Lease
Agreement, dated as of August 25, 1994, the Memorandum of Trust Indenture and
Security Agreement, dated as of August 25, 1994, the Memorandum of Trust
Indenture Supplement No. 1, dated as of August 25, 1994 and the Memorandum of
Lease Supplement No. 1, dated as of August 25, 1994, which were recorded with the
Interstate Commerce Commission on August 24, 1994 at 3:/0 .m. under
recordation numbers _[S7#5 , /87454 , /5745 < and /87458, tespectively,
pursuant to Section 11303 of Title 49 of the United States Code.

If you have any questions or need further information, please do not hesitate to
contact the undersigned (312-845-3767).

Sincerely,

CHAPMAN AND CUTLER

By I//Z(/C' /c(éfi(/ (/Z Z/QL@&

Michael G. McGee

MGM/cs
Enclosure
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EXHIBIT A
UNITS
EQUIPMENT QUANTITY ROAD NUMBERS
General Electric Dash 9-44CW Twenty (20) UP 9720 through
Diesel Electric Locomotives UP 9739, inclusive
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MEMORANDUM OF LEASE ASSIGNMENT
(UPRR 1994B-Y)

Memorandum of Lease Assignment, made and entered into as of August 25, 1994,
among North Platte Locomotive Lease Co., Ltd., Union Pacific Railroad Company and First
Security Bank of Utah, National Association, as indenture trustee.

WITNESSETH:

1. North Platte Locomotive Lease Co., Ltd. and Union Pacific Railroad Company
have entered into a Lease Agreement (UPRR 1994B-Y), dated as of August 25, 1994, and
Lease Supplement No. 1 thereto, dated August 25, 1994, covering the twenty General
Electric Dash 9-44CW diesel-electric locomotives bearing the road numbers of Union
Pacific Railroad Company UP 9720 through UP 9739, both inclusive.

2. Memoranda of said Lease Agreement and of said Lease Supplement No. 1 were
recorded with the Interstate Commerce Commission on August 24, 1994 at 3:fe __.m.
under recordation numbers 9 and 5& , Tespectively, pursuant to
section 11303 of Title 49 of the United States Code.

3. The undersigned have entered into that certain Trust Indenture and Security
Agreement (UPRR 1994B-Y), dated as of August 25, 1994, and Supplement No. 1 thereto
dated August 25, 1994, pursuant to which North Platte Locomotive Lease Co., Ltd. has
assigned the aforesaid Lease Agreement, the aforesaid Lease Supplement No. 1, and the
rents and other proceeds therefrom (with certain exceptions) to First Security Bank of Utah,
National Association, as indenture trustee.

293766.01.01
1401108

1 —




c-

IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum of
Lease Assignment to be duly executed by their respective officers duly authorized on the
date and year first above written.

FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION

~—

o = N';'A
Name: ‘e L,
Title: /iz hh\—m&% e pxﬂ,m@“\“

N
Executed on this 21 day of August, 1994.

NORTH PLATTE LOCOMOTIVE LEASE CO.,
LTD.

Name: Leonvhrd B Shevel
Title: V i1Ce ﬁSPS;DeruT

Executed on thiséff‘ m day of August, 1994.

UNION PACIFIC RAILROAD COMPANY

oy Q] Hpren

Name: John B. Larsen
Title: Assistant Treasurer

Executed on this Ythday of August, 1994.
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STATE OF NEW YORK )
) SS.
COUNTY OF NEW YORK )

On this, theazﬁﬁkday of August, 1994, before me, a Notary Public in and for said
County and State, persopally appeared_, Scotf Niebser, , who being by me duly sworn,
says that (s)he is the ﬂfsﬂi V. P of FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, that said instrument was signed on August24, 1994 on behalf of said
association by authority of its Board of Directors, and (s)he acknowledged that the execution
of the foregoing instrument was the free act and deed of said association.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Loven e Bvttocdl.
Name: =2nA 177- Ruddock

Notary Public
My Commission Expires: &P*r 20, 1956
Residing in @W% Necw L!(D/ k

Notary Public, State of New York
STATE OF NEW YORK ) Queiified ﬁ’ammcw
) SS.: Certiicate Filed in New York County

%, 1
COUNTY OF NEW YORK ) Commission Expires September 30, 1696

On this, theg Ef TL day of August, 1994, before me, a Notary Public in and for said
County and State, personally appeared L& Be Ve ), who being by me duly sworn,
says that (s)he is the V) ¢ B@C S 1DE0] of NORTH PLATTE LOCOMOTIVE LEASE CO., LTD.,
that said instrument was signed on Augusti‘f 1994 on behalf of said corporation by
authority of its Board of Directors, and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date

above mentioned.
i Dol

g

Name: Lotvise e lilo

LOUISE Notary Public
W%Zm::z:r My Commission Expires: /5 [3 [+
Corificas Flod in Wow York County Residing in_StA71e ) TSiaup V- Y-
Commision Expires Decombar 31, 1994 S
3.



Qal ro |

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On this, the nyfk day of August, 1994, before me, a Notary Public in and for said
County and State, personally appeared John B. Larsen, who being by me duly sworn, says
that he is the Assistant Treasurer of UNION PACIFIC RAILROAD COMPANY, that said
instrument was signed on August 34, 1994 on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date

above mentioned.
Rewer At Btto L

Name: 2 Env/A M- RuUdDOCK

Notary Public
My Commission Expires: gj@{ﬂ“ 39 '?o’é"
Residing in ueent, fec (-»!UYL

\

ZENA W,
Moty POk Bt of s York
No.':imm
Cortifcate Flled in New York G
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